SOLI CI TATI OV CONTRACT/ ORDER FOR COMVERCI AL | TEMS
OFFERCR TO COWPLETE BLOCKS 12, 17, 23, 24, & 30

Page 1 of 35

| NFORMATI ON CALL Jose-Lui s Gal | agher (No collect calls)

612- 370- 2226

1. REQUISITION NUMBER |2. CONTRACT NO 3. AWARD/ EFFECTI VE DATE
ANMDAHQXX00440 |
|
4. ORDER NUMBER | 5. SOLI Cl TATI ON NUMBER SCOLI CI TATI ON | SSUE
| 44- M APHI S- 00 DATE 03/03/00
|
7. FOR SCLI CI TATI ON | a. NAME b. TELEPHONE NUMBER
|
|

(o2}

8. OFFER DUE DATE/ LOCAL TI ME 04/21/00 2:30pm |l ocal tinme

9. ISSUED BY | Code: 6395 10. THIS ACQUISITION IS

[ ] UNRESTRI CTED

I
|
USDA, APHI'S, MRP BS M nneapolis | [X] SET ASIDE 100% FOR
100 North Sixth Street | [ X] SMALL BUSI NESS
Butl er Square 5th Fl oor | [ ] SMALL DI SADV. BUSI NESS
M nneapolis, M 55403 | [ 1 8(A

| SIC 8721

| SIZE STANDARD: $6, 000, 000
I

11. DELI VERY FOR FOB | 12. DI SCOUNT TERMB [13a. THI S CONTRACT 1S A
DESTI NATI ON UNLESS | | RATED ORDER UNDER
BLOCK |'S MARKED | | DPAS (15 CFR 700)

| |
[ ] SEE SCHEDULE | | 13b. RATI NG
|
14. METHOD OF SOLICITATION [ ] RFQ [ ] IFB [X] REP

15. DELIVERY TO | CODE 16. ADM NI STERED BY| Code: 6395

See section A 1 Paragraph 10 (I'f other than Item5)

I
I
I
I
I
I
|
17a. CONTRACTOR/ OFFEROR | 18a. PAYMENT WLL | CODE
| Duns: | BE MADE BY
I
I
I
I
I
I
I
I
I

| Tin:

USDA, APHI'S, BAD

1400 | ndependence Ave. SW

Stop 3439 - Laura Mackenzie

Washi ngt on, DC 20250- 3439
TELEPHONE NO.
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SOLI ClI TATI OV CONTRACT/ ORDER FOR COMVERCI AL | TEMS (Conti nued)

[ 1] 17b. CHECK IF REM TTANCE | S

| 18b. SUBM T | NVOI CES TO THE ADDRESS
DI FFERENT AND PUT SUCH ADDRESS | SHOMWN | N BLOCK 18a. UNLESS BLOCK

|

|

I N OFFER BELOW | S CHECKED
[ ] SEE ADDENDUM
19 20 21 22 23 24
| TEM NO SCHEDULE OF SUPPLI ES QUANTITY UNIT UNIT PRICE AMOUNT
SERVI CES
See Page 4

25.

ACCOUNTI NG AND APPROPRI ATI ON DATA 26. TOTAL AWARD AMOUNT

I
| (For Govt Use Only)
I
I
I

27a. SOLI Cl TATI ON | NCORPORATES BY REFERENCE FAR 52. 212- 1,
FAR 52.212-4. FAR 52.212-3, FAR 52.212-5 ARE ATTACHED.
ADDENDA [X] ARE [ ] ARE NOT ATTACHED.

27b. CONTRACT/ PURCHASE ORDER | NCORPORATES BY REFERENCE FAR 52.212-4.
FAR 52.212-5 | S ATTACHED. ADDENDA [X] ARE [ ] ARE NOT ATTACHED.

CONTRACTOR | S REQUI RED TO SI GN THI S DOCUMENT AND RETURN COPI ES
TO | SSU NG OFFI CE. CONTRACTOR AGREES TO FURNI SH AND DELI VER ALL

| TEMS SET FORTH OR OTHERW SE | DENTI FI ED ABOVE AND ON ANY ADDI TI ONAL SHEETS

SUBJECT TO THE TERMS AND CONDI TI ONS SPECI FI ED HEREI N.

AWARD OF CONTRACT: REFERENCE

OFFER DATED . YOUR OFFER ON SOLI Cl TATI ON (BLOCK 5),

I NCLUDI NG ANY ADDI TI ONS OR CHANGES WHI CH ARE SET FORTH HEREI N ARE
ACCEPTED AS TO | TEMS:

Page 2 of 35



SOLI ClI TATI OV CONTRACT/ ORDER FOR COMVERCI AL | TEMS (Conti nued)

38. S/ R ACCOUNT NUMBER

39. S/ R VOUCHER NUMBER

30a. SI GNATURE OF OFFEROR/ CONTRACTOR | 3la. UNI TED STATES OF AMERI CA
| (S| GNATURE OF CONTRACTI NG OFFI CER)
I
30b. NAME AND Tl TLE OF SI GNER | 31b. NAME OF CONTRACTI NG OFFI CER
(TYPE OR PRI NT) | (TYPE OR PRI NT)
I
30c. DATE SI GNED | 31c. DATE SI GNED
|
32a. QUANTITY IN COLUWN 21 HAS BEEN | 32b. Sl GNATURE OF AUTHORI ZED | 32c. DATE
[ ] RECEIVED [ ] | NSPECTED | GOVT. REPRESENTATIVE |
[ ] ACCEPTED AND CONFORMB TO THE | |
CONTRACT, EXCEPT AS NOTED | |
| |
33. SHI P NUMBER | 34. VOUCHER NUMBER | 35. AMOUNT VERI FI ED
| | CORRECT FOR
| | PARTI AL | | FINAL | |
| __| | __| | |
36. PAYMENT | 37. CHECK NUVBER
[ ] COWLETE [ ] PARTIAL [ ] FINAL |
|
|
|

40. PAI D BY

4la. |

CERTI FY THI S ACCOUNT | S CORRECT FOR PROVPT PAYMENT

41b. SI GNATURE AND Tl TLE OF CERTI FY

I NG OFFI CER | 41c. DATE

42a. RECEI VED BY (PRI NT)

| 42b. RECEI VED AT (Locati on)

42c. DATE REC D (YY/ MM DD)

| 42d. TOTAL CONTAI NERS

AUTHORI ZED FOR LOCAL PRODUCTI ON

|
STANDARD FORM 1449 (10-95)
PRESCRI BED BY GSA- FAR(48 CFR)53. 212
OMB NO. : 9000- 0136
Expires: 09/ 30/98
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ADDENDA

CONTI NUATI ON OF SF1449 BLCCKS 19, 20, 21, 22, 23, AND 24

Item Schedul e of Qy Uni t Uni t Tot a
No. Suppl i es/ Servi ces Price Price
01 Audit of MIk Market Program
M nneapolis, M

01AA Audit Plan and Wrk Schedul e 1

01AB Audit Report-Draft 1

01AC Audit Report-Final & Mgt Letter 1

01AD Wor kpaper s 1

01AE Exit Conference 1

Al Per f ormance Work St at enment

1. Audit Objective
The audit work will be of the Federal M Ik Marketing Order
Program as administered by the Agricultural Marketing Service
(AVS), Dairy Programs, of the United States Departnent of
Agriculture (USDA). Incidental to the audit work, some annua
financial statement preparation is required. Financial statenents
nmust be prepared for the producer-settlenment fund and
transportation credit bal ancing fund, where applicable.
Statements of cash flows and footnotes must be prepared for al
funds maintai ned. The broad objective of the audit is to
det er mi ne whet her Market Adm nistrators are managing M1k
Marketing Orders in accordance with applicable regulations and
i nstructions and by nmeans of exam nation, analysis and revi ew of
operations to determ ne

a. The fairness of presentation of financial statenents and the
correctness and reliability of accounting transactions and
supporting fiscal and adm nistrative records and reports.

b. The adequacy of controls over financial and property
accountability.

c. The adequacy of the Market Adnministrator's conpliance audits
of milk handlers to determ ne whether paynents are made in
accordance with the terns and provisions of the order

d. The adequacy of adm nistrative procedures and operations in
assuring efficient and effective acconplishnent of the objectives
of the applicable marketing orders.

e. The adequacy of conpliance with Market Adm nistrator
Instructions and other applicable directives, with the terns of
the marketing orders(s), including pricing and payment provi sions,
and with other regulations and | aws that nmay have a materia
bearing on the financial statements or the effective

admi ni stration of the orders(s).

2. Background
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Al

(Conti nued)

The primary objective of the MIk Marketing Order Programis to
provide a neans to achieve and nmaintain orderly nmarketing
conditions for mlk producers. The programwas authorized to
ensure the dairy farner a reasonable mnimumprice for mlk

t hroughout the year and to ensure consunmers of an adequate supply
of mlk throughout the year, despite fluctuations in demand and in
seasonal production.

The Agricul tural Marketing Agreenent Act of 1937 and its
predecessors, insofar as they relate to mlk, authorize the
Secretary of Agriculture to issue Federal MIk Marketing O ders,
each of which covers a specific geographical area. The Federa
CGovernment's responsibilities include evaluating order proposals,
resol ving any differences in the public interest, and

adm ni stering and enforcing the orders after they are put into
effect.

Each order sets mnimum prices which handl ers must pay for mlk
purchased from producers or associations of producers. Terms of
orders are devel oped for regional markets, since each nmarketing
area has di stingui shing geographi cal characteristics which affect
both supply and demand. Each order includes the essentials of a
classified price plan, a system of m nimum prices, and provisions
for adm nistering the order.

The order is administered by a Market Administrator, who is an
agent of the Secretary of Agriculture. The Market Adm nistrator
conput es and announces m numum prices, provides market

i nformati on, performs econonic analysis, and engages in other
activities necessary to administer the order in accordance with
its terns and provi sions.

The Market Administrator enploys a staff to assist in

adm ni stering the order. The Market Admi nistrator may enpl oy or
contract a laboratory staff to sanple, weigh, test and anal yze the
conposition of milk products. The Market Adnministrator also

enpl oys an audit staff to determ ne whether the quantities and
classification of mlk products reported by handl ers are correct
and whet her paynents have been made in accordance with the terns
and provisions of the order.

The expense of such activities is incurred by an admi nistrative
fund and generally a marketing service fund as prescribed in each
order. The expense of adnministration is prorated anong handl ers
operating in the market based on the quantity of nilk they receive
from producers. The marketing service fund covers the expense of
provi di ng market information, weight verification, sanmpling and
testing of mlk marketed by producers who are not menbers of
qual i fied cooperative associations that provide such services to
their nembers. The cost of these services is prorated anmong such
producers based on the quantities of mlk they deliver to

handl ers. The administrative fund and narketing service fund are
adnmi ni stered jointly and are operated on a conbi ned orders basis
where two or nore orders are adm nistered by the same Market
Admi ni strator.

A separate producer-settlenent fund is maintained for each order
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Al

(Conti nued)

that provides for marketw de pooling. The producer-settlenent
fund and related pricing and pooling provisions result in a basic
bl ended price, uniformprice, weighted average differential or
producer price differential, as applicable, derived froma nonthly
utilization value of mlk for all handlers in a marketw de pool

Sone handl ers use nostly Cass | mlk while other handl ers may use
a larger proportion of their receipts for manufacturing purposes.
This results in wide variation anong handlers in the average
utilization value of their mlk. Under a marketw de pool, each
handl er is required to pay at |east the bl ended, uniform or
conponent prices to all producers for nmlk received fromtheir
farms. The difference between the value of milk at the bl ended,
uni form or conponent prices that the handl er pays producers and
the handler's utilization value of the mlk is paid to or fromthe
producer-settlenent fund. Handlers with higher than the

mar ket wi de average utilization value pay the difference into the
producer-settlenent fund. Handlers with |ower than the market

wi de average utilization value receive the difference in paynents
fromthe producer-settlenent fund. This process often is called
equal i zation. Payments to producers and equalization paynents are
adjusted for location differentials that generally reflect |ower
val ues for nmilk produced farther fromcenters of consunption.

Sone orders also provide for transportation credits to defray sone
costs of hauling mlk fromareas of surplus production to areas of
deficit production for use in fluid consunption.

3. Auditing Schedul e

Most of the Market Administrators during the audit period are
responsi ble for the administration of nore than one Federal Mk
Marketing Order. The records for these orders are generally

mai ntai ned at the main office of each Market Adm nistrator

Since the last auditing cycle of the program there have been
several changes in the nunber and size of the orders a result of
nmergers and expansion of existing orders as well as the
termnation of a few orders. In order to provide full audit
coverage, the auditing schedul e includes the exam nation of
records from several orders that are no longer in operation
because they were either term nated or nerged into another order

4. Period to be Audited

The period to be audited shall be the period fromthe nost recent
audit conpleted for a particular nmarket order through the | atest
year for which data are available. The corresponding periods are
shown on Attachment 1 Location Specific Information.

5. Scope of Audit

Audits of Market Administrators are designed to give conprehensive
coverage of the administration of Federal MIk Marketing Orders to
provi de maxi mum assurance for the Secretary of Agriculture as to

t he proper managenent of the program s funds, including

adm ni strative, marketing service, producer-settlenment, and
transportation credit bal ancing funds where applicable.
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(Conti nued)

The entity that is the subject of the exam nation is the Market
Adm ni strator for all orders and/or funds under adm nistration

The audit field work will be perforned at the office of the Market
Admi ni strator issuing the financial statements and maintaining the
accounting records and reports, including budgets, journals,

regi sters, |edgers, handler account records, payroll and accrued

| eave records, property and insurance records, investment records,
bank account and collateral statements, vouchers, checks, and

ot her source docunents.

The examination is to include a review and eval uation of audits of
handl ers' reports conducted by the Market Administrator's staff to
assure proper classification and paynents and to determ ne

handl ers' conpliance with the terms and provisions of the

order (s).

The revi ew shall include exam nation of audit work papers to
assess the adequacy of auditing procedures enployed and
correspondi ng docunmentation. The review shall be conducted on a
test basis with the extent of such testing based on the auditor's
prof essi onal judgment with regard to choice of sanpling methods
and sel ection of appropriate sanmple sizes.

6. Applicable Guidelines and Reference Materials

In performng this audit, the contractor shall conmply with
general |y accepted auditing standards, Government Auditing

St andards (1994 Revision) issued by the General Accounting Ofice,
and the "Audit Guide", dated May 22, 1989, issued by the United
States Department of Agriculture, Ofice of Inspector General

with the follow ng exceptions:

a. |If specific steps in the "Audit Guide" are not applicable to
the entity audited or require nodification due to subsequent
events or other reasons, the contractor will docunent the audit

wor k papers to that effect.

b. |If specific steps in the "Audit CGuide" cannot be perfornmed,
the contractor will docunent in the audit workpapers those
specific steps and the reasons why they cannot be perforned.

7. Per sonnel Requirenents

The audit field work will be conducted/supervised by a |icensed
certified public accountant (CPA), so that a professional opinion
will be rendered as to the fairness of presentation of the

financial statenments.
8. Contracting Oficer's Representative

The Contracting Officer's Representative (COR) is WIlliamF.
Newel |, Chief, Order Operations Branch, Dairy Prograns, AMS, USDA
PO Box 96456, Room 2753-S, Washi ngton, DC 20090-6456; Tel ephone
(202) 720-3869. M. Newell will act as Technical Advisor and
should be initially contacted on contract perfornance and
techni cal questi ons.

Page 7 of 35



Al

(Conti nued)

9. Deliverables
a. Audit Plan and Wrk Schedul e

An audit plan and work schedule will be prepared and submitted to
the COR

b. Audit Report and Managenment Letter

The report will conmply with the GAO Auditing Standards, provisions
of this contract, and will be well witten and free of errors or
other indications of a |lack of professional care.

The report shall contain a summary of audit results stating the
type of audit performed and what deficiencies were found in the
course of the exam nation.

The report shall contain background i nformati on and a statenent of
the status of the previous audit report. The report shall include
a statenent of the audit scope.

The report shall contain details of audit findings including
narrative statenents, tables or schedul es and ot her pertinent
i nformati on expl aining the stated deficiencies.

The report shall contain audited financial statenents of the
admi ni strative, marketing service, producer-settlenment, and
transportation credit bal ancing funds where applicable and the
auditor's opinion as to the fairness of presentation of the
financial statenments.

The report shall contain an evaluation of the adequacy of the
Mar ket Admi ni strator's handl er conpliance audit program

c. Workpapers

Wor ki ng papers will be prepared in accordance with the GAO
Audi ting Standards.

d. Exit Conference

A formal exit conference will be conducted with the M|k Market
Adm ni strator.

10. DELI VERY SCHEDULE/ ADDRESS

a. Audit Plan and Wrk Schedule - to be submtted to the COR
within 10 days of the beginning of the audit.

b. Audit Report - a draft audit report, (4) copies, shall be
submitted within 90 days of the conpletion date of the audit field
work for each |ocation.

A final audit report, (8) copies, shall be submitted within 2
weeks of receipt of the auditee's response fromthe COR, or of
notification fromthe COR that no response will be forwarded. One
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(Conti nued)

copy of the Managenment Letter shall acconpany the final audit
report.

c. Wirkpapers - to be submitted with the draft audit report.

d. Exit conference - to be conducted before |eaving the audit
site.

Al Deliveries shall be sent to:

M. David Lewis, Deputy Adni nistrator
Conpl i ance and Anal ysis, AMS, USDA

PO Box 96456, Room 3529-S

Washi ngton, DC 20090-6456

11. Size and Location of Audit Effort

This information is found on Attachnent 1 - Location Specific
I nf or mati on.

Quality Plan
The contractor is to provide details on its internal quality
control procedure for the audit process of the organization. This
plan and its inplenentation is subject to verification by the COR
CGover nent Fur ni shed Property
The foll owi ng government furnished information will be provided
herein for the contractor's use in performng this contract.
Because of the sensitive nature of some of the documents, they
will be nade available to the successful offeror only.
1. CGovernnent Auditing Standards (1994 Revi sion)
2. Audit Guide Dated Feb 29, 2000
3. Previous Audit Reports
Peri od for Acceptance of Ofers
The offeror shall agree to hold its offer firmfor 75 cal endar
days fromthe date specified for receipt of offers. This extended
of fer period is requested in accordance with 52.212-1.
Payment Schedul e
This is the payment schedule to be used for this contract.
50% upon comnpl etion of Items 0001AA and 0001AE

25% upon comnpl etion of Items 0001AB and 0001AD
25% upon conpl etion of Itenms 0001AC

Page 9 of 35



B. 1

CONTRACT CLAUSES

52.212-4 CONTRACT TERMS AND CONDI TI ONS- - COMVERCI AL

| TEVS ( MAY 1999)

(a)

(b)

(c)

(d)

(e)

(f)

(9)

I nspection/ Accept ance. The Contractor shall only tender

for acceptance those itens that conformto the requirements of
this contract. The Government reserves the right to inspect
or test any supplies or services that have been tendered for
acceptance. The Governnment may require repair or replacenent
of nonconform ng supplies or reperformance of nonconform ng
services at no increase in contract price. The Governnent
must exercise its post-acceptance rights (1) within a
reasonable time after the defect was discovered or should have
been di scovered; and (2) before any substantial change occurs
in the condition of the item unless the change is due to the
defect in the item

Assignnment. The Contractor or its assignee's rights to be
pai d amounts due as a result of performance of this contract,
may be assigned to a bank, trust conpany, or other financing
institution, including any Federal |ending agency in
accordance with the Assignment of Clains Act (31 U S.C. 3727).

Changes. Changes in the terms and conditions of this
contract may be made only by witten agreenment of the parties.

Di sputes. This contract is subject to the Contract

Di sputes Act of 1978, as anended (41 U.S.C. 601-613). Failure
of the parties to this contract to reach agreenent on any
request for equitable adjustnent, claim appeal or action
arising under or relating to this contract shall be a dispute
to be resolved in accordance with the clause at FAR 52.233-1,
Di sputes, which is incorporated herein by reference. The
Contractor shall proceed diligently with performance of this
contract, pending final resolution of any dispute arising
under the contract.

Definitions. The clause at FAR 52.202-1, Definitions, is
i ncorporated herein by reference.

Excusabl e del ays. The Contractor shall be liable for

default unl ess nonperformance is caused by an occurrence
beyond the reasonabl e control of the Contractor and wi thout
its fault or negligence such as, acts of God or the public
enemny, acts of the Governnent in either its sovereign or
contractual capacity, fires, floods, epidenics, quarantine
restrictions, strikes, unusually severe weather, and del ays of
conmon carriers. The Contractor shall notify the Contracting
Oficer in witing as soon as it is reasonably possible after
t he conrencenent of any excusable delay, setting forth the
full particulars in connection therewith, shall remedy such
occurrence with all reasonable dispatch, and shall pronptly
give witten notice to the Contracting Oficer of the
cessation of such occurrence.

I nvoi ce. The Contractor shall submit an original invoice
and three copies (or electronic invoice, if authorized,) to
t he address designated in the contract to receive invoices.
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B. 1

(h)

(i)

(Conti nued)

An invoi ce nust include--
(1) Nane and address of the Contractor
(2) Invoice date;

(3) Contract nunber, contract line item nunber and, if
appl i cabl e, the order numnber;

(4) Description, quantity, unit of measure, unit price and
extended price of the itens delivered,

(5) Shipping nunber and date of shipnent including the bil
of ladi ng nunber and wei ght of shipnent if shipped on
Government bill of |ading;

(6) Terns of any pronpt payment di scount offered;

(7) Name and address of official to whom paynent is to be
sent; and

(8) Name, title, and phone nunmber of person to be notified in
event of defective invoice.

Invoices will be handled in accordance with the Pronpt
Payment Act (31 U S.C. 3903) and Ofice of Managenent and
Budget (OvB) Circular A-125, Pronpt Paynent. Contractors
are encouraged to assign an identification number to each
i nvoi ce.

Patent indemity. The Contractor shall indemify the
Government and its officers, enployees and agents agai nst
l[iability, including costs, for actual or alleged direct or
contributory infringement of, or inducement to infringe, any
United States or foreign patent, trademark or copyright,
arising out of the performance of this contract, provided the
Contractor is reasonably notified of such clains and

pr oceedi ngs.

Payment. Payment shall be nade for items accepted by the
CGovernment that have been delivered to the delivery
destinations set forth in this contract. The CGovernment wl|
make paynent in accordance with the Pronpt Payment Act (31

U S.C. 3903) and Ofice of Management and Budget (OVB)

Circul ar A-125, Pronmpt Payment. |If the CGovernnent nakes
payment by El ectronic Funds Transfer (EFT), see 52.212-5(b)
for the appropriate EFT clause. |In connection with any

di scount offered for early paynent, tine shall be conputed
fromthe date of the invoice. For the purpose of computing

t he di scount earned, paynent shall be considered to have been
made on the date which appears on the payment check or the
speci fied payment date if electronic funds transfer payment is
made.

Ri sk of loss. Unless the contract specifically provides
otherwi se, risk of loss or damage to the supplies provided
under this contract shall remain with the Contractor until
and shall pass to the Governnent upon
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B. 1

(k)

(1)

(m

(n)

(o)

(p)

(Conti nued)

(1) Delivery of the supplies to a carrier, if transportation
is f.o.b. origin; or

(2) Delivery of the supplies to the Government at the
destination specified in the contract, if transportation
is f.o.b. destination.

Taxes. The contract price includes all applicable Federal
State, and local taxes and duties.

Term nation for the Governnent's conveni ence. The

Government reserves the right to ternminate this contract, or
any part hereof, for its sole convenience. 1In the event of
such termnation, the Contractor shall imrediately stop al
wor k hereunder and shall inmmediately cause any and all of its
suppliers and subcontractors to cease work. Subject to the
terms of this contract, the Contractor shall be paid a
percentage of the contract price reflecting the percentage of
the work performed prior to the notice of term nation, plus
reasonabl e charges the Contractor can denponstrate to the

sati sfaction of the Government using its standard record
keepi ng system have resulted fromthe term nation. The
Contractor shall not be required to conply with the cost
accounting standards or contract cost principles for this
purpose. This paragraph does not give the CGovernnment any
right to audit the Contractor's records. The Contractor shal
not be paid for any work perforned or costs incurred which
reasonably coul d have been avoi ded.

Term nation for cause. The Government may ternminate this
contract, or any part hereof, for cause in the event of any
default by the Contractor, or if the Contractor fails to
conply with any contract terns and conditions, or fails to
provi de the Governnent, upon request, with adequate assurances
of future performance. |In the event of term nation for cause,
t he Government shall not be liable to the Contractor for any
amount for supplies or services not accepted, and the
Contractor shall be liable to the Government for any and al
rights and renedies provided by law. If it is determ ned that
the Government inproperly terminated this contract for
defaul t, such termination shall be deened a ternination for
conveni ence.

Title. Unless specified elsewhere in this contract, title
to itens furnished under this contract shall pass to the
CGover nrent upon acceptance, regardl ess of when or where the
CGovernent takes physical possession.

Warranty. The Contractor warrants and inplies that the
items delivered hereunder are merchantable and fit for use for
the particul ar purpose described in this contract.

Limtation of liability. Except as otherw se provided by

an express or inplied warranty, the Contractor will not be
liable to the Governnent for consequential damages resulting
fromany defect or deficiencies in accepted itemns.
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B. 1 (Conti nued)

(g) O her conpliances. The Contractor shall conply with al
applicabl e Federal, State and |ocal |aws, executive orders,
rul es and regul ations applicable to its performance under this
contract.

(r) Compliance with | aws unique to Governnent contracts. The
Contractor agrees to conply with 31 U.S.C. 1352 relating to
[imtations on the use of appropriated funds to influence
certain Federal contracts; 18 U S.C. 431 relating to officials
not to benefit; 40 U.S. C 327, et seq., Contract Wrk Hours and
Safety Standards Act; 41 U S.C. 51-58, Anti-Kickback Act of
1986; 41 U.S.C. 265 and 10 U.S.C. 2409 relating to whistle
bl ower protections; 49 U S.C 40118, Fly Anerican; and 41
U S.C 423 relating to procurement integrity.

(s) Order of precedence. Any inconsistencies in this
solicitation or contract shall be resolved by giving
precedence in the followi ng order: (1) the schedul e of
supplies/services; (2) the Assignments, Disputes, Paynents,
I nvoi ce, Other Compliances, and Conpliance with Laws Unique to
Government Contracts paragraphs of this clause; (3) the clause
at 52.212-5; (4) addenda to this solicitation or contract,
i ncluding any license agreenments for conputer software; (5)
solicitation provisions if this is a solicitation; (6) other
par agraphs of this clause; (7) the Standard Form 1449; (8)
ot her docunments, exhibits, and attachments; and (9) the
speci fication.

B.2  52.245-2 GOVERNMENT PROPERTY (Fl XED- PRI CE CONTRACTS)
( DEC 1989)

(a) CGovernnent-furnished property. (1) The Government shal
deliver to the Contractor, for use in connection with and
under the ternms of this contract, the CGovernnent-furnished
property described in the Schedul e or specifications together
with any related data and information that the Contractor nmay
request and is reasonably required for the intended use of the
property (hereinafter referred to as "Governnent-furni shed

property").

(2) The delivery or performance dates for this contract are
based upon the expectation that Governnent-furni shed
property suitable for use (except for property furnished
"as-is") will be delivered to the Contractor at the tines
stated in the Schedule or, if not so stated, in
sufficient time to enable the Contractor to neet the
contract's delivery or performance dates.

(3) If Governnent-furnished property is received by the
Contractor in a condition not suitable for the intended
use, the Contractor shall, upon receipt of it, notify the
Contracting Officer, detailing the facts, and, as
directed by the Contracting O ficer and at Gover nnment
expense, either repair, nodify, return, or otherw se
di spose of the property. After conpleting the directed
action and upon witten request of the Contractor, the
Contracting Oficer shall make an equitabl e adjustment as
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(Conti nued)

provided in paragraph (h) of this clause.

(4) If Governnent-furnished property is not delivered to the
Contractor by the required time, the Contracting Oficer
shal I, upon the Contractor's tinmely witten request, nake
a deternination of the delay, if any, caused the
Contractor and shall make an equitable adjustnment in
accordance with paragraph (h) of this clause.

(b) Changes in Governnent-furnished property. (1) The

Contracting Officer may, by witten notice, (i) decrease the
CGover nment - f ur ni shed property provided or to be provided under
this contract, or (ii) substitute other Governnent-furnished
property for the property to be provided by the Governnent, or
to be acquired by the Contractor for the Government, under
this contract. The Contractor shall pronptly take such action
as the Contracting O ficer may direct regarding the renoval,
shi pnent, or disposal of the property covered by such notice.

(2) Upon the Contractor's witten request, the Contracting
O ficer shall make an equitable adjustnent to the
contract in accordance with paragraph (h) of this clause,
if the Governnent has agreed in the Schedule to make the
property available for performng this contract and there
is any--

(i) Decrease or substitution in this property pursuant
to subparagraph (b)(1) above; or

(ii) Wthdrawal of authority to use this property, if
provi ded under any other contract or |ease.

(c) Title in Government property. (1) The CGovernnent shall

retain title to all Governnent-furni shed property.

(2) Al Government-furnished property and all property
acquired by the Contractor, title to which vests in the
Government under this paragraph (collectively referred to
as "Governnment property"), are subject to the provisions
of this clause. However, special tooling accountable to
this contract is subject to the provisions of the Speci al
Tooling clause and is not subject to the provisions of
this clause. Title to Government property shall not be
affected by its incorporation into or attachment to any
property not owned by the Government, nor shall
CGovernment property beconme a fixture or lose its identity
as personal property by being attached to any real

property.

(3) Title to each itemof facilities and special test
equi prent acquired by the Contractor for the Governnent
under this contract shall pass to and vest in the
CGovernment when its use in performng this contract
conmences or when the Governnent has paid for it,
whi chever is earlier, whether or not title previously
vested in the Governnent.

(4) If this contract contains a provision directing the
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(Conti nued)

Contractor to purchase material for which the Governnment
will reinburse the Contractor as a direct item of cost
under this contract--

(i) Title to material purchased froma vendor shall
pass to and vest in the Government upon the
vendor's delivery of such material; and

(ii) Title to all other material shall pass to and vest
in the Governnent upon--

(A) Issuance of the material for use in contract
per f or mance;

(B) Commencenent of processing of the material or
its use in contract performance; or

(O Reinbursenent of the cost of the material by
t he Governnent, whi chever occurs first.

(d) Use of Government property The CGovernnment property shall
be used only for performing this contract, unless otherw se
provided in this contract or approved by the Contracting
Oficer.

(e) Property adm nistration. (1) The Contractor shall be
responsi bl e and accountable for all Governnent property
provi ded under this contract and shall conply with Federal
Acqui sition Regul ation (FAR) Subpart 45.5, as in effect on the
date of this contract.

(2) The Contractor shall establish and maintain a program for
t he use, nmmintenance, repair, protection, and
preservation of Government property in accordance wth
sound industrial practice and the applicable provisions
of Subpart 45.5 of the FAR

(3) If damage occurs to Government property, the risk of
whi ch has been assuned by the Government under this
contract, the Governnent shall replace the itens or the
Contractor shall nake such repairs as the CGovernnent
directs. However, if the Contractor cannot effect such
repairs within the tine required, the Contractor shall
di spose of the property as directed by the Contracting
Oficer. Wen any property for which the Government is
responsible is replaced or repaired, the Contracting
O ficer shall make an equitable adjustnent in accordance
wi t h paragraph (h) of this clause.

(4) The Contractor represents that the contract price does
not include any amount for repairs or replacenment for
whi ch the Governnent is responsible. Repair or
repl acenent of property for which the Contractor is
responsi bl e shall be acconplished by the Contractor at
its own expense.

(f) Access. The CGovernnent and all its designees shall have
access at all reasonable tines to the premi ses in which any
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(Conti nued)

(9)

(h)

(i)

(i)

Government property is |located for the purpose of inspecting
t he Governnent property.

Ri sk of loss. Unless otherw se provided in this contract,

the Contractor assunes the risk of, and shall be responsible
for, any loss or destruction of, or damage to, CGovernnent
property upon its delivery to the Contractor or upon passage
of title to the Governnent under paragraph (c) of this clause.
However, the Contractor is not responsible for reasonable
wear and tear to Government property or for Government
property properly consuned in performng this contract.

Equi tabl e adj ustmment. Wen this clause specifies an

equitable adjustnment, it shall be made to any affected
contract provision in accordance with the procedures of the
Changes cl ause. \Wen appropriate, the Contracting Oficer nmay
initiate an equitable adjustnent in favor of the Government.
The right to an equitable adjustnent shall be the Contractor's
excl usive renedy. The Governnment shall not be liable to suit
for breach of contract for--

(1) Any delay in delivery of Government-furnished property;

(2) Delivery of Government-furnished property in a condition
not suitable for its intended use;

(3) A decrease in or substitution of Government-furnished
property; or

(4) Failure to repair or replace Governnent property for
whi ch the Governnent is responsible.

Fi nal accounting and di sposition of Governnent property.

Upon conpleting this contract, or at such earlier dates as my
be fixed by the Contracting O ficer, the Contractor shal
submit, in a formacceptable to the Contracting Oficer

i nventory schedul es covering all itens of Government property
(i ncluding any resulting scrap) not consuned in performng
this contract or delivered to the Government. The Contractor
shal | prepare for shipnent, deliver f.o.b. origin, or dispose
of the Government property as may be directed or authorized by
the Contracting Officer. The net proceeds of any such

di sposal shall be credited to the contract price or shall be
paid to the Governnent as the Contracting Oficer directs.

Abandonment and restoration of Contractor's prem ses.
Unl ess ot herwi se provi ded herein, the CGovernnent--

(1) May abandon any Governnent property in place, at which
time all obligations of the Government regardi ng such
abandoned property shall cease; and

(2) Has no obligation to restore or rehabilitate the
Contractor's premi ses under any circunstances (e.g.,
abandonnent, di sposition upon comnpletion of need, or upon
contract conpletion). However, if the
Gover nent - f urni shed property (listed in the Schedul e or
specifications) is withdrawn or is unsuitable for the
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B.3

(Conti nued)

(k)

(1)

(a)

(b)

i ntended use, or if other Government property is
substituted, then the equitabl e adjustnent under
paragraph (h) of this clause may properly include
restoration or rehabilitati on costs.

Communi cations. Al communi cati ons under this cl ause
shall be in witing.

Overseas contracts. |If this contract is to be perfornmed
outside of the United States of America, its territories, or
possessi ons, the words "Government" and " Governnent - f urni shed"
(wherever they appear in this clause) shall be construed as
"United States Governnment" and "United States

CGover nment - f ur ni shed, " respectively.

52.212-5 CONTRACT TERVB AND CONDI TI ONS REQUI RED TO (sOB
| MPLEMENT STATUTES OR EXECUTI VE ORDERS- - COMVERCI AL (sOB
| TEMS (FEB 2000) Alternate | (FEB 2000) (sOB

The Contractor agrees to conply with the follow ng FAR cl auses,

whi ch are incorporated in this contract by reference, to inplement
provi sions of |aw or executive orders applicable to acquisitions of
commerci al itens:

(1) 52.222-3, Convict Labor (E.Q 11755).

(2) 52.225-13, Restrictions on Certain Foreign Purchases (E.O"'s
12722, 12724, 13059, and 13067).

(3) 52.233-3, Protest after Award (31 U.S.C 3553).

The Contractor agrees to conply with the FAR clauses in this

par agraph (b) which the contracting officer has indicated as being
i ncorporated in this contract by reference to inplement provisions
of law or executive orders applicable to acquisitions of conmercia
items or conponents:

(1) 52.203-6, Restrictions on Subcontractor Sales to the
CGovernment, with Alternate | (41 U S.C. 253g and 10
U S.C. 2402).

_(2) 52.219-3, Notice of HUBZone Small Business Set-Aside (Jan
1999).

_ (3) 52.219-4, Notice of Price Evaluation Preference for
HUBZone Smal | Busi ness Concerns (Jan 1999) (if the
of feror elects to waive the preference, it shall so
indicate in its offer).

(4 (D) 52.219-5, Very Small Business Set-Aside (Pub. L
103-403, section 304, Small Business
Reaut hori zati on and Anendments Act of 1994).

(ii) Aternate | to 52.219-5

(iii) Alternate Il to 52.219-5

XX (5) 52.219-8, Utilization of Small Business Concerns (15
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X

X

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

U.S. C. 637 (d)(2) and (3)).

52.219-9, Small Business Subcontracting Plan (15 U.S. C
637 (d)(4)).

52.219-14, Limtations on Subcontracting (15 U. S.C
637(a)(14)).

(1) 52.219-23, Notice of Price Eval uation Adjustnent
for Small Di sadvantaged Busi ness Concerns (Pub. L.
103- 355, section 7102, and 10 U.S.C. 2323) (if the
of feror elects to waive the adjustnment, it shall so
indicate in its offer).

(ii) Aternate | of 52.219-23.

52.219-25, Snall Disadvant aged Busi ness Participation
Program - Di sadvant aged Status and Reporting (Pub. L.
103- 355, section 7102, and 10 U.S.C 2323).

52.219-26, Snall Disadvant aged Busi ness Participation
Program -1 ncentive Subcontracting (Pub. L. 103-355,
section 7102, and 10 U.S.C. 2323).

52.222-21, Prohibition of Segregated Facilities (Feb
1999).

52.222-26, Equal Opportunity (E. O 11246).

52.222-35, Affirmative Action for Disabled Veterans and
Veterans of the VietnamEra. (38 U S.C. 4212).

52.222-36, Affirmative Action for Wirrkers with
Disabilities (29 U S.C. 793).

52.222-37, Enploynent Reports on Disabled Veterans and
Veterans of the VietnamEra (38 U S.C. 4212).

52.225-1, Buy Anerican Act--Bal ance of Payments Progrant-
Supplies (41 U.S. C. 10a-10d).

(1) 52.225-3, Buy Anerican Act--North Anerican Trade
Agreenent--1sraeli Trade Act--Bal ance of Paynents
Program (41 U.S.C. 10a-10d, 19 U S.C. 3301 note, 19
U S.C. 2112 note).

(ii) Aternate |I of 52.225-3.

(iii) Alternate Il of 52.225-3.

52.225-5, Trade Agreements (19 U.S. C. 2501, et seq., 19
U S.C. 3301 note).

52.225-15, Sanctioned European Union Country End Products
(E.O 12849).

52.225-16, Sanctioned European Union Country Services
(E.O 12849).
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(Conti nued)

(21) [Reserved.]

(22) 52.232-33, Payment by El ectronic Funds Transfer-- Centra
Contractor Registration (31 U S.C. 3332).

XX (23) 52.232-34, Paynment by Electronic Funds Transfer-- O her
than Central Contractor Registration (31 U S.C 3332).

(24) 52.232-36, Payment by Third Party (31 U. S.C. 3332).
(25) 52.239-1, Privacy or Security Safeguards (5 U. S.C. 552a).

(26) 52.247-64, Preference for Privately Omed U. S. -Fl ag
Conmercial Vessels (46 U S.C. 1241).

(c) The Contractor agrees to conply with the FAR clauses in this

par agraph (c), applicable to conmercial services, which the
Contracting O ficer has indicated as being incorporated in this
contract by reference to inplenent provisions of |aw or executive
orders applicable to acquisitions of commercial itens or
conmponent s:

XX (1) 52.222-41, Service Contract Act of 1965, As anended (41
U S.C. 351, et seq.).

XX (2) 52.222-42, Statenent of Equival ent Rates for Federal Hires
(29 U.S.C. 206 and 41 U.S.C. 351, et seq.).

_ (3) 52.222-43, Fair Labor Standards Act and Service Contract
Act-Price Adjustnent (Multiple Year and Option Contracts)
(29 U.S.C. 206 and 41 U.S.C. 351, et seq.).

_ (4) 52.222-44, Fair Labor Standards Act and Service Contract
Act-Price Adjustnent (29 U.S.C. 206 and 41 U.S.C. 351, et

seq.) .

_(5) 52.222-47, SCA M ni mum Wages and Fringe Benefits
Applicable to Successor Contract Pursuant to Predecessor
Contractor Collective Bargai ni ng Agreenent (CBA) (41
U S.C. 351, et seq.).

__ (6) 52.222-50, Nondisplacerment of Qualified Wrkers (Executive
Order 12933).

(d) Notwithstanding the requirenents of the clauses in paragraphs (a),

(b), and (c) of this clause, the Contractor is not required to

i ncl ude any FAR cl ause, other than those |listed bel ow (and as nay
be required by an addenda to this paragraph to establish the
reasonabl eness of prices under Part 15), in a subcontract for
conmercial items or comercial conponents--

(1) 52.222-26, Equal Opportunity (E O 11246);
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(2) 52.222-35, Affirmative Action for Disabled Veterans of the
Vietnam Era (38 U. S.C. 4212);

(3) 52.222-36, Affirmative Action for Wirkers with Disabilities
(29 U.S.C. 793); and

(4) 52.247-64, Preference for Privately Owmed U. S.-Flag Comrerci a

Vessels (46 U.S.C. 1241) (flow down not required for
subcontracts awarded begi nning May 1, 1996).
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CONTRACT DOCUMENTS, EXHI BI TS, OR ATTACHMENTS

Location Specific Information (attached)

Government Auditing Standards (1994 Revision: provided to)
awar dee)

Audit Guide dated Feb 29, 2000 (provided to awardee)
Previous Audit Reports (provided to awardee)

SF LLL Disclosure of Lobbying Activities (attached)
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SCLI CI TATI ON PROVI SI ONS

D.1  52.212-1 I NSTRUCTI ONS TO OFFERORS- - COWERCI AL | TEMS
(NOV 1999)

(a) Standard industrial classification (SIC) code and snall
busi ness size standard. The SIC code and smal |l business
size standard for this acquisition appear in Block 10 of the
solicitation cover sheet (SF 1449). However, the small
busi ness size standard for a concern which submits an offer in
its own nane, but which proposes to furnish an itemwhich it
did not itself manufacture, is 500 enpl oyees.

(b) Subm ssion of offers. Submit signed and dated offers to
the office specified in this solicitation at or before the
exact time specified in this solicitation. Ofers may be
submtted on the SF 1449, letterhead stationery, or as
otherwi se specified in the solicitation. As a mnimum offers
must show- -

(1) The solicitation numnber;

(2) The time specified in the solicitation for receipt of
offers;

(3) The name, address, and tel ephone nunmber of the offeror

(4) A technical description of the itens being offered in
sufficient detail to evaluate conpliance with the
requirenents in the solicitation. This may include
product literature, or other docunents, if necessary;

(5) Ternms of any express warranty;
(6) Price and any di scount terns;
(7) "Remt to" address, if different than mailing address;

(8) A conpleted copy of the representations and
certifications at FAR 52.212-3;

(9) Acknow edgnent of Solicitation Armendnents;

(10) Past performance information, when included as an
eval uation factor, to include recent and rel evant
contracts for the same or simlar itenms and other
ref erences (including contract numbers, points of
contact with tel ephone nunbers and ot her rel evant
i nformation); and

(11) If the offer is not submtted on the SF 1449, include a
statement specifying the extent of agreenent with al
terms, conditions, and provisions included in the
solicitation. Ofers that fail to furnish required
representations or information, or reject the terns and
conditions of the solicitation may be excluded from
consi derati on.

(c) Period for acceptance of offers. The offeror agrees to
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(d)

(e)

(f)

(Conti nued)

hold the prices in its offer firmfor 30 cal endar days from
the date specified for receipt of offers, unless another tine
period is specified in an addendumto the solicitation

Product sanples. Wen required by the solicitation,

product sanples shall be submitted at or prior to the tinme
specified for receipt of offers. Unless otherw se specified
inthis solicitation, these sanples shall be submitted at no
expense to the Government, and returned at the sender's
request and expense, unless they are destroyed during preaward
t esti ng.

Multiple offers. O ferors are encouraged to submt

multiple offers presenting alternative ternms and conditions or
commercial items for satisfying the requirenments of this
solicitation. Each offer submitted will be eval uated
separately.

Lat e subm ssions, npdifications, revisions, and w t hdrawal s
of offers.

(1) Oferors are responsible for submtting offers, and any
nodi fications, revisions, or withdrawals, so as to reach
the Governnment office designated in the solicitation by

the tine specified in the solicitation. |If no time is
specified in the solicitation, the tine for receipt is
4:30 p.m, local tine, for the designated CGovernnent

office on the date that offers or revisions are due.

(2)(i) Any offer, nodification, revision, or wthdrawal of an
of fer received at the Governnent office designated in
the solicitation after the exact tine specified for
recei pt of offers is "late" and will not be considered
unless it is received before award is nmade, the
Contracting Oficer deternm nes that accepting the late
of fer would not unduly delay the acquisition; and -

(A) If it was transnmitted through an el ectronic
conmer ce net hod aut horized by the solicitation, it
was received at the initial point of entry to the
Government infrastructure not later than 5:00 p. m
one working day prior to the date specified for
recei pt of offers; or

(B) There is acceptable evidence to establish that it
was received at the Government installation
designated for recei pt of offers and was under the
Government's control prior to the tine set for
recei pt of offers; or

(O If this solicitation is a request for proposals, it
was the only proposal received.

(ii) However, a late nodification of an otherw se
successful offer, that makes its terns nore favorable
to the Government, will be considered at any tinme it
is received and may be accepted.
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(9)

(h)

(i)

(Conti nued)

(3) Acceptable evidence to establish the time of receipt at
the Governnent installation includes the tinme/date stanp
of that installation on the offer wapper, other
docunentary evi dence of receipt maintained by the
installation, or oral testinony or statements of
Gover nnent personnel

(4) If an emergency or unanticipated event interrupts nornal
CGovernment processes so that offers cannot be received at
t he Government office designated for receipt of offers by
the exact time specified in the solicitation, and urgent
CGovernment requi rements preclude amendnent of the
solicitation or other notice of an extension of the
closing date, the tine specified for receipt of offers
will be deened to be extended to the sane time of day
specified in the solicitation on the first work day on
whi ch normal Governnent processes resune.

(5) Ofers may be withdrawn by witten notice received at any
time before the exact tine set for receipt of offers.
Oral offers in response to oral solicitations nmay be
withdrawn orally. |If the solicitation authorizes
facsimle offers, offers may be withdrawn via facsinile
received at any tine before the exact time set for
recei pt of offers, subject to the conditions specified in
the solicitation concerning facsimle offers. An offer
may be withdrawn in person by an offeror or its
aut hori zed representative if, before the exact tine set
for receipt of offers, the identity of the person
requesting withdrawal is established and the person signs
a receipt for the offer.

Contract award (not applicable to Invitation for Bids.

The Covernnent intends to evaluate offers and award a contract
wi t hout discussions with offerors. Therefore, the offeror's
initial offer should contain the offeror's best terms froma
price and technical standpoint. However, the Government
reserves the right to conduct discussions if |ater determ ned
by the Contracting Oficer to be necessary. The Gover nnment
may reject any or all offers if such action is in the public

i nterest; accept other than the | owest offer; and waive
informalities and minor irregularities in offers received.

Mul tiple awards. The CGovernnent may accept any item or

group of itens of an offer, unless the offeror qualifies the
of fer by specific linmtations. Unless otherw se provided in
t he Schedul e, offers may not be subnitted for quantities |ess
than those specified. The Government reserves the right to
make an award on any itemfor a quantity |less than the
quantity offered, at the unit prices offered, unless the

of feror specifies otherwise in the offer

Availability of requirenments documents cited in the
solicitation.

(1) (i) The GSA Index of Federal Specifications, Standards
and Commercial Item Descriptions, FPVR Part 101-29,
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(Conti nued)

and copi es of specifications, standards, and
commercial itemdescriptions cited in this
solicitation may be obtained for a fee by submtting
a request to--

GSA Federal Supply Service Specifications Section
Suite 8100, 470 East L'Enfant Plaza, SW
Washi ngt on, DC 20407

Tel ephone (202) 619-8925
Facsimle (202) 619-8978.

(ii) If the General Services Adninistration, Departnent of
Agriculture, or Department of Veterans Affairs issued
this solicitation, a single copy of specifications,
standards, and conmercial itemdescriptions cited in
this solicitation may be obtained free of charge by
submtting a request to the addressee in paragraph
(i)(21)(i) of this provision. Additional copies wll
be issued for a fee.

(2) The DoD Index of Specifications and Standards (DoDl SS)
and docunents listed in it my be obtained fromthe--

Depart ment of Defense Single Stock Point (DoDSSP)
Buil ding 4, Section D

700 Robbi ns Avenue

Phi | adel phia, PA 19111-5094

Tel ephone (215) 697-2667/2179
Facsimle (215) 697-1462.

(i) Automatic distribution my be obtained on a
subscription basis.

(ii) Order forms, pricing information, and customer
support information may be obtai ned- -

(A) By tel ephone at (215) 697-2667/2179; or

(B) Through the DoDSSP Internet site at
http://ww. dodssp. daps. m | .

(3) Nongovernnent (voluntary) standards nust be obtained from
t he organi zation responsible for their preparation
publication, or maintenance.

(j) Data Universal Nunmbering System (DUNS) Number. [Applies to

of fers exceeding $25,000.] The offeror shall enter, in the
block with its name and address on the cover page of its

of fer, the annotation "DUNS" followed by the DUNS number that
identifies the offeror's name and address. |If the offeror
does not have a DUNS nunber, it should contact Dun and
Bradstreet to obtain one at no charge. An offeror within the
United States may call 1-800-333-0505. The offeror nay obtain
nore information regarding the DUNS number, including

| ocations of the |ocal Dun and Bradstreet |Information Services
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offices for offerors |located outside the United States, from
the Internet Hone Page at http://ww. custonerservi ce@nb. cont .
If an offeror is

unable to locate a |l ocal service center, it may send an e-nmmil
to Dun and Bradstreet at gl obalinfo@rail.dnb.com

D. 2 TECHNI CAL PROPOSAL PREPARATI ON

O feror shall submit a technical proposal, one original and one
copy, to the address shown in block 9 on page 1 of this
solicitation for one or nore of the line items on page 4. The
proposal shall address the following itenms at a mni num

1. ldentify key personnel who will performaudits; partner, audit
manager/ supervi sor, senior accountant/auditor, or staff
account ant/ supervi sor.

Provide a current resunme of each of the key personnel

2. Denonstrate that the key audit personnel neet the continuing
education requirenents of the Government Auditing Standards.

3. Describe the organi zati onal experience, particularly audits of
gover nment or quasi-government entities.

4. Does the offeror participate in an external quality contro
review progran? If so, specify the program and the organization's
current review status.

5. Oferor shall identify three current, or recent, clients for
auditing services. ldentify the contracting officer, or contact;
t el ephone nunber; organi zation; and the total contract dollar
anmount .

6. Oferor shall agree to hold the prices in its offer firmfor
75 cal endar days fromthe date specified for receipt of offers.

D.3 52.212-2 EVALUATI ON- - COMVERCI AL | TEMS (JAN 1999)

(a) The Government will award a contract resulting fromthis
solicitation to the responsible offeror whose of fer conform ng
to the solicitation will be npbst advantageous to the

CGovernment, price and other factors considered. The follow ng
factors shall be used to evaluate offers:

techni cal capability, price

Techni cal and past performance, when conbi ned, are 90% price
is 10%

(b) Options. The Governnent will evaluate offers for award
pur poses by adding the total price for all options to the
total price for the basic requirement. The Governnment may
determ ne that an offer is unacceptable if the option prices
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(c)

D 4

(a)

(b)

(Conti nued)

are significantly unbal anced. Evaluation of options shall not
obligate the Government to exercise the option(s).

A witten notice of award or acceptance of an offer, mailed or
ot herwi se furnished to the successful offeror within the tine
for acceptance specified in the offer, shall result in a

bi ndi ng contract without further action by either party.
Before the offer's specified expiration tinme, the Government
may accept an offer (or part of an offer), whether or not
there are negotiations after its receipt, unless a witten
notice of withdrawal is received before award.

52.212-3 OFFEROR REPRESENTATI ONS AND CERTI FI CATI ONS - -
COMVERCI AL | TEMS (FEB 2000)

Definitions. As used in this provision:

"Enmergi ng small business" means a snmall business concern whose size
is no greater than 50 percent of the nunerical size standard for
the standard industrial classification code designated.

"Smal | busi ness concern" neans a concern, including its affiliates,
that is independently owned and operated, not donminant in the field
of operation in which it is bidding on Government contracts, and
qualified as a small business under the criteria in 13 CFR Part 121
and size standards in this solicitation.

"Wnen- owned snal | busi ness concern” neans a smal| busi ness
concer n- -

(1) Which is at |east 51 percent owned by one or nore women or, in
the case of any publicly owned business, at |east 51 percent
of the stock of which is owned by one or nore wonen; and

(2) Whose nanagenent and daily business operations are controlled
by one or nore womren.

"Wonen- owned busi ness concern" neans a concern which is at least 51
percent owned by one or nore wonen; or in the case of any publicly

owned busi ness, at least 51 percent of its stock is owned by one or
nore wonen; and whose managenent and daily business operations are

controll ed by one or nore wonen.

Taxpayer ldentification Number (TIN) (26 U.S.C. 6109, 31 U S.C
7701). (Not applicable if the offeror is required to provide this
information to a central contractor registrati on database to be
eligible for award.)

(1) Al offerors must submit the information required in
par agraphs (b)(3) through (b)(5)of this provision to conply
with debt collection requirements of 31 U S.C. 7701(c) and
3325(d), reporting requirements of 26 U S.C. 6041, 6041A, and
6050M and inplementing regul ations issued by the Interna
Revenue Service (IRS)

(2) The TIN may be used by the Government to collect and report on
any del i nquent anmounts arising out of the offeror's
relationship with the Governnent (31 U.S.C. 7701(c)(3)). If

Page 27 of 35



D 4

(Conti nued)

(3)

(4)

(5)

the resulting contract is subject to the paynent reporting
requi renents described in FAR 4.904, the TIN provided
hereunder may be matched with IRS records to verify the
accuracy of the offeror's TIN

Taxpayer ldentification Number (TIN).

[] TIN

[_] TIN has been applied for.
[_] TINis not required because:
[] Oferor is a nonresident alien, foreign corporation,

or foreign partnership that does not have incone
ef fectively connected with the conduct of a trade or
business in the United States and does not have an
of fice or place of business or a fiscal paying agent
in the United States;

[] Oferor is an agency or instrunentality of a foreign
gover nnent ;

[ ] Oferor is an agency or instrunentality of the
Federal Government.

Type of organization.

[ ] Sole proprietorship;

[ ] Partnership;

[ ] Corporate entity (not tax-exenpt);

[ ] Corporate entity (tax-exenpt);

[ ] Governnent entity (Federal, State, or local);

[ ] Foreign governnent;

[_] International organization per 26 CFR 1. 6049-4,;

[_] Oher

Common parent .
[ ] Oferor is not owned or controlled by a comobn parent;
[ ] Name and TIN of comon parent:

Narme

TIN

(c) Oferors nust conplete the foll owi ng representati ons when the

resulting contract is to be perforned inside the United States, its
territories or possessions, Puerto Rico, the Trust Territory of the
Pacific Islands, or the District of Colunbia. Check all that
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apply.

(1)

(2)

(3)

Smal | busi ness concern. The offeror represents as part of
its offer that it [_] is, [_] is not a small business concern.

Smal | di sadvant aged busi ness concern. [Conplete only if

the offeror represented itself as a snall business concern in
paragraph (c)(1) of this provision.] The offeror represents,
for general statistical purposes, that it [_] is, [_] is not a
smal | di sadvant aged busi ness concern as defined in 13 CFR
124.1002.

Worren- owned snal | busi ness concern. [Conplete only if the

of feror represented itself as a snall business concern in
paragraph (c)(1) of this provision.] The offeror represents
that it [_] is, [_] is not a wonen-owned small business
concern.

Not e: Conpl ete paragraphs (c)(4) and (c)(5) only if this
solicitation is expected to exceed the sinplified acquisition
t hreshol d.

(4)

(5)

(6)

Worren- owned busi ness concern (other than small business
concern). [Complete only if the offeror is a women- owned

busi ness concern and did not represent itself as a small

busi ness concern in paragraph (c)(1) of this provision.] The
of feror represents that it [_] is a wonen-owned busi ness
concern.

Tie bid priority for labor surplus area concerns. If this

is an invitation for bid, small business offerors may identify
the | abor surplus areas in which costs to be incurred on
account of manufacturing or production (by offeror or
first-tier subcontractors) amount to nore than 50 percent of
the contract price:

Smal | Business Size for the Small Busi ness Conpetitiveness
Denonstration Program and for the Targeted | ndustry Categories
under the Small Busi ness Conpetitiveness Denonstration
Program [Conplete only if the offeror has represented itself
to be a small business concern under the size standards for
this solicitation.]

(i) [Conmplete only for solicitations indicated in an
addendum as bei ng set-aside for energing small
busi nesses in one of the four designated industry groups
(DIGs).] The offeror represents as part of its offer
that it [_] is, [_] is not an emerging snmall business.

(ii) [Conplete only for solicitations indicated in an
addendum as being for one of the targeted industry
categories (TICs) or four designated industry groups
(DIGs).] Oferor represents as follows:

(A) Oferor's nunmber of enployees for the past 12
nmont hs (check the Enpl oyees colum if size standard
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(B)

stated in the solicitation is expressed in terns of
nunber of enpl oyees); or

O feror's average annual gross revenue for the | ast
3 fiscal years (check the Average Annual G oss
Nurmber of Revenues column if size standard stated
inthe solicitation is expressed in terns of annua
recei pts).

(Check one of the follow ng):

Nunber of Enpl oyees Aver age Annual G oss Revenues

(7) [Conplete
52.219-23, Notice of Price Evaluation Adjustment for Small
Di sadvant aged Busi ness Concerns, or FAR 52.219-25, Snmall
Di sadvant aged Busi ness Partici pati on Program - Di sadvant aged
Status and Reporting, and the offeror desires a benefit based
on its di sadvant aged status.]

(i)

(ii)

50 or fewer __ %1 mllion or less
51-100 _$1,000,001-%2 mllion
101- 250 __$2,000,001-%$3.5 mllion
251-500 _$3,500,001-%5 mllion
501- 750 __$5,000,001-%10 million
751-1, 000 ___$10,000,001-%17 mllion
Over 1,000 ___ Over $17 million

only if the solicitation contains the clause at FAR

CGeneral . The offeror represents that either--

(A

(B)

It [_] is, [_] is not certified by the Small

Busi ness Administration as a small disadvant aged
busi ness concern and identified, on the date of
this representation, as a certified snmall

di sadvant aged busi ness concern in the database

mai nt ai ned by the Smal | Busi ness Administration
(PRO Net), and that no material change in

di sadvant aged ownership and control has occurred
since its certification, and, where the concern is
owned by one or nore individuals claimng

di sadvant aged status, the net worth of each

i ndi vi dual upon whomthe certification is based
does not exceed $750,000 after taking into account
t he applicable exclusions set forth at 13 CFR
124.104(c)(2); or

It [_] has, [_] has not submitted a conpl eted
application to the Small Business Adnministration or
a Private Certifier to be certified as a snall

di sadvant aged busi ness concern in accordance with
13 CFR 124, Subpart B, and a decision on that
application is pending, and that no material change
i n di sadvant aged ownership and control has occurred
since its application was submtted.

[_] Joint Ventures under the Price Eval uation

Adj ustment for Snall Di sadvant aged Busi ness Concerns.
The offeror represents, as part of its offer, that it is
a joint venture that conplies with the requirenents in
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(d)

(e)

(f)

(Conti nued)

13 CFR 124.1002(f) and that the representation in
paragraph (c)(7)(i) of this provision is accurate for
the smal | di sadvantaged busi ness concern that is
participating in the joint venture. [The offeror shal
enter the nane of the small di sadvantaged busi ness
concern that is participating in the joint

vent ur e: .

Representations required to inplenent provisions of Executive
Order 11246--

(1) Previous contracts and conpliance. The offeror represents
t hat - -

(i) 1t [_] bhas, [_] has not, participated in a previous
contract or subcontract subject either to the Equa
Opportunity clause of this solicitation; and

(ii) 1t [_] has, [_] has not filed all required conpliance
reports.

(2) Affirmative Action Conpliance. The offeror represents
t hat - -

(i) 1t [_] bhas devel oped and has on file, [_] has not
devel oped and does not have on file, at each
establishnent, affirmative action progranms required by
rul es and regul ations of the Secretary of Labor (41 CFR
parts 60-1 and 60-2), or

(ii) It [_] has not previously had contracts subject to the
witten affirmative action prograns requirenment of the
rul es and regul ations of the Secretary of Labor

Certification Regarding Paynments to Influence Federa

Transactions (31 U S.C. 1352). (Applies only if the contract is
expected to exceed $100,000.) By submission of its offer, the

of feror certifies to the best of its know edge and belief that no
Federal appropriated funds have been paid or will be paid to any
person for influencing or attenpting to influence an officer or
enpl oyee of any agency, a Menber of Congress, an officer or

enpl oyee of Congress or an enpl oyee of a Menber of Congress on his
or her behalf in connection with the award of any resultant
Contract.

Buy Anerican Act--Bal ance of Payments Program Certificate.

(Applies only if the clause at Federal Acquisition Regulation (FAR)
52.225-1, Buy Anerican Act--Bal ance of Payments Program - Supplies,
is included in this solicitation.)

(1) The offeror certifies that each end product, except those
listed in paragraph (f)(2) of this provision, is a domestic
end product as defined in the clause of this solicitation
entitled "Buy Anerican Act--Bal ance of Payments
Program - Supplies" and that the of feror has considered
conponents of unknown origin to have been mi ned, produced, or
manuf actured outside the United States. The offeror shal
list as foreign end products those end products manufact ured
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(9)
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(2)

(3)

(1)

inthe United States that do not qualify as domestic end
products.

Forei gn End Products:

LI NE | TEM NO. COUNTRY CF ORIG@ N

(Li st as necessary)

The Governnent will evaluate offers in accordance with the
policies and procedures of FAR Part 25.

Buy Anerican Act--North American Free Trade Agreenent--

I sraeli Trade Act--Bal ance of Payments Program Certificate.
(Applies only if the clause at FAR 52.225-3, Buy Anerican
Act--North American Free Trade Agreenent--Israeli Trade

Act - - Bal ance of Paynents Program is included in this
solicitation.)

(1) The offeror certifies that each end product, except
those listed in paragraph (g)(1)(ii) or (g)(1)(iii) of
this provision, is a donmestic end product as defined in
the clause of this solicitation entitled "Buy Anmerican
Act--North American Free Trade Agreement--Israeli Trade
Act - - Bal ance of Paynents Program' and that the offeror
has consi dered components of unknown origin to have
been m ned, produced, or manufactured outside the
Uni ted States.

(ii) The offeror certifies that the follow ng supplies are
NAFTA country end products or Israeli end products as
defined in the clause of this solicitation entitled
"Buy American Act--North American Free Trade
Agreenent--1sraeli Trade Act--Bal ance of Paynents
Progrant':

NAFTA Country or Israeli End Products

LI NE | TEM NO. COUNTRY OF ORIG@ N

(Li st as necessary)

(iii) The offeror shall list those supplies that are foreign
end products (other than those listed in paragraph
(g9)(1)(ii) of this provision) as defined in the clause
of this solicitation entitled "Buy American Act--North
Ameri can Free Trade Agreenent--Israeli Trade
Act - - Bal ance of Paynents Program" The offeror shal
list as other foreign end products those end products
manuf actured in the United States that do not qualify
as domestic end products.
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(9)

(9)

(Conti nued)

(2)

(1)

(3)

(1)

O her Foreign End Products

LI NE | TEM NO. COUNTRY CF ORIG@ N

(Li st as necessary)

(iv) The Government will evaluate offers in accordance with
the policies and procedures of FAR Part 25.

Buy Anerican Act--North American Free Trade
Agreenents--1sraeli Trade Act--Balance of Paynents Program
Certificate, Alternate | (Feb 2000). If Alternate | to the
clause at FAR 52.225-3 is included in this solicitation,
substitute the follow ng paragraph (g)(1)(ii) for paragraph
(g9)(1)(ii) of the basic provision:

(ii) The offeror certifies that the follow ng supplies are
Canadi an end products as defined in the clause of this
solicitation entitled "Buy American Act--North Anerican
Free Trade Agreenent--Ilsraeli Trade Act--Bal ance of
Payments Prograni':

Canadi an End Products

LI NE | TEM NO

(Li st as necessary)

Buy Anerican Act--North American Free Trade
Agreenents--1lsraeli Trade Act--Balance of Paynents Program
Certificate, Alternate Il (Feb 2000). |If Alternate Il to
the clause at FAR 52.225-3 is included in this solicitation
substitute the follow ng paragraph (g)(1)(ii) for paragraph
(g9)(1)(ii) of the basic provision:

(ii) The offeror certifies that the follow ng supplies are
Canadi an end products or Israeli end products as
defined in the clause of this solicitation entitled
"Buy American Act--North American Free Trade
Agreenent--1sraeli Trade Act--Bal ance of Paynents
Progrant':

Canadi an or Israeli End Products

LI NE | TEM NO. COUNTRY CF ORIA@ N

(Li st as necessary)

(4) Trade Agreenents Certificate. (Applies only if the clause

at FAR 52.225-5, Trade Agreenents, is included in this
solicitation.)
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(i) The offeror certifies that each end product, except
those listed in paragraph (g)(4)(ii) of this provision
is a US -nade, designated country, Caribbean Basin
country, or NAFTA country end product, as defined in the
clause of this solicitation entitled "Trade Agreenments."

(ii) The offeror shall list as other end products those end
products that are not U. S.-made, designated country,
Cari bbean Basin country, or NAFTA country end products.
O her End Products

LI NE | TEM NO. COUNTRY CF ORIG@ N

(Li st as necessary)

(iii) The Government will evaluate offers in accordance with
the policies and procedures of FAR Part 25. For line
items subject to the Trade Agreenments Act, the
Governnment will evaluate offers of U S.-nmade,
desi gnated country, Caribbean Basin country, or NAFTA
country end products without regard to the restrictions
of the Buy Anerican Act or the Bal ance of Payments
Program The CGovernnent will consider for award only
of fers of U. S.-nade, designated country, Caribbean
Basi n country, or NAFTA country end products unless the
Contracting Officer determines that there are no offers
for such products or that the offers for such products
are insufficient to fulfill the requirements of the
solicitation.

(h) Certification Regardi ng Debarnent, Suspension or lneligibility
for Awmard (Executive Order 12549). The offeror certifies, to the
best of its know edge and belief, that--

(1) The offeror and/or any of its principals [_] are, [_] are not
presently debarred, suspended, proposed for debarnent, or
declared ineligible for the award of contracts by any Federa
agency, and

(2) [_] Have, [_] have not, within a three-year period precedi ng
this offer, been convicted of or had a civil judgment rendered
agai nst themfor: conmi ssion of fraud or a crimnal offense in
connection with obtaining, attenpting to obtain, or performng
a Federal, state or local government contract or subcontract;
violation of Federal or state antitrust statutes relating to
the subm ssion of offers; or comm ssion of enbezzl enent,
theft, forgery, bribery, falsification or destruction of
records, making false statenents, tax evasion, or receiving
stolen property; and [_] are, [_] are not presently indicted
for, or otherwise crimnally or civilly charged by a
Government entity with, conmm ssion of any of these offenses.

D.5 SF-LLL Disclosure of Lobbying Activities
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In accordance with FAR 52.203-11, above, check as applicable | ]
An SF-LLL is not required | ] An SF-LLL is required and is
attached hereto

D.6  AGAR 452.222-70 COVPLI ANCE W TH VETERANS EMPLOYNENT
REPORTI NG REQUI REMENTS (JAN 1999) ( DEVI ATl ON) ( USDA)

(a) The O feror represents that, if it is subject to the reporting
requi renents of 38 U.S.C. 4212 (d)(i.e., the VETS- 100 report
requi red by FAR cl ause 52.222-37, Enployment Reports on
Di sabl ed Veterans and Veterans of the VietnamEra), it
has [ ], has not[ ], submitted the nost recent report
required by 38 U S.C. 4212(d).

(b) An offeror who checks "has not" nay not be awarded a contract
until the required report is filed.

Page 35 of 35



